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PART |
ITEM 1. DESCRIPTION OF BUSINESS.

The Company was incorporated under the laws of the State of Colorado on December 30,
1994. It was formed with the intent that it would become a public “blind pool” or *blank check”
company through the voluntary filing of aregigtration satement under the Securities Exchange Act of
1934, and that it would thereafter seek, investigate, and, if warranted, acquire one or more properties
or businesses through areverse merger or other smilar type of transaction.

The Company was organized by two individuals, JA. Garciaand Mark DiSavo, and Mr.
DiSdvo wasits soleinitid shareholder. At the time that they formed the Company, Mr. DiSdvo and
Mr. Garcia also organized four other corporations with the same business plan.

Except for its organizationa activities, from the date of its incorporation in December, 1994,
until September, 1997, the Company was inactive. During this period, Mr. DiSalvo remained as the
sole shareholder of the Company, and Mr. DiSdvo and his spouse, Lesh DiSdvo, acted asthe
Company’s sole officers and directors. Although it had been intended that Mr. Garcia would supervise
the implementation of the Company’ s business plan, during the period from December, 1994 until
September, 1997, he had many other business dedings related to blind pool or blank check companies,
and was unable to devote time to the Company or to the four other corporations formed at the same
time as the Company.

In September, 1997, Mr. DiSalvo sold or transferred 80% of the issued and outstanding
capita stock of the Company, and of each of the four corporations which were formed smultaneoudy
with the Company, to three individuds, Gary S. Joiner, Grant W. Peck and Dean F. Sessons. These
transfers were made in consderation of the agreement of the transferees to assst with implementation
of the business plan for the Company and the other entities. Concurrently with the sale or transfer of a
controlling interest, Mr. DiSalvo and his spouse resigned as officers and directors of the Company and
each of the four other corporations and gppointed Grant Peck and Dean Sessions as successor officers
and directors.

Following the change of control in September, 1997, the Company and the four other
corporations again became inactive for approximately eighteen months because Mr. Joiner, Mr. Peck
and Mr. Sessions were each involved with severa other blind pool or blank check companies during
thistime period and did not want to create a conflict of interest between the various entities. Findly in
gpproximately March, 1999, the Company decided to proceed with the process of raising capita and
obtaining the audited financia statements required for filing of its registration statement on Form 10-SB.
During thefirst quarter of 1999, Mr. Joiner, Mr. Peck and Mr. Sessions each made gift transfers of a
portion of the shares he had acquired from Mr. DiSavo, but such trandfers did not result in afurther



change in contral of the Company or of the four other corporations formed smultaneoudy with the
Company.

Except for the organizationa activities described above, the Company has not engaged in any
other business activities Snce the date of itsincorporation. The Company has no full-time employees,
owns no red estate and has not commenced any commercia operations.

Asof theend of itsfisca year December 31, 2001, the Company had not identified any busi-
ness opportunity that it planned to pursue, nor had the Company reached any agreement or definitive
understanding with any person concerning an acquistion.

No assurance can be given that the Company will be successtul in finding or acquiring a
desirable business opportunity, given the limited funds that are expected to be available for acquistions,
or that any acquisition that occurs will be on terms that are favorable to the Company or its stock-
holders.

The Company’ s search has been directed toward enterprises which have adesire to be
become a public corporation and which have a business plan designed to allow them to take advantage
of opportunities available to public entities. This includes entities which have been recently organized,
with no operating history, or a history of losses attributable to under-capitdization or other factors,
entities in need of fundsto develop a new product or service or to expand into a new market, entities
which desre to use their securities to make acquisitions, and entities which have a combination of these
characteristics.

In searching for investment opportunities, the Company is not redtricted to any particular
geographica areaor industry. Therefore, subject to economic conditions, limitations on its ability to
locate available business opportunities, and other factors, the Company has substantid discretion in
selecting an gppropriate business opportunity.

In connection with any acquidtion, it is highly likely that an amount of stock condtituting control
of the Company would be issued by the Company or purchased from the Company’s current principa
shareholders by the target entity or its controlling shareholders.

Other Entities

The officers, directors and principa shareholders of the Company are dso the officers,

directors and principa shareholders of two other corporations which were formed at the sametime as

the Company. Each of these other corporations has the same business plan as the Company.

Investigation and Selection of Business Opportunities



To alarge extent, adecison to participate in a specific business opportunity may be made upon
management’ s andlysis of the quality of the other company’ s management and personnd, the anti-
cipated acceptability of new products or marketing concepts, the merit of technologica changes, and
numerous other factors which are difficult, if not impossible, to analyze through the gpplication of any
objective criteria In many instances, it is anticipated that the historical operations of a pecific firm may
not necessarily be indicative of the potentia for the future because of the possible need to shift
marketing gpproaches substantialy, expand sgnificantly, change product emphas's, change or substan-
tidly augment management, or make other changes.

Because the Company may participate in a business opportunity with a newly organized firm or
with afirm which is entering a new phase of growth, it should be emphasized that the Company will
incur further risks, because management in many instances will not have proved its abilities or
effectiveness, the eventud market for such company’s products or services will likely not be esta
blished, and such company may not be profitable when acquired.

It is anticipated that the Company will not be able to diversfy, but will essentidly be limited to
one such venture because of the Company’s limited financing. Thislack of diversfication will not
permit the Company to offsat potential |osses from one business opportunity againgt profits from
another, and should be considered an adverse factor affecting any decision to purchase the Company’s
Securities.

It is emphasized that management of the Company may effect transactions having a potentialy
adverse impact upon the Company’ s shareholders pursuant to the authority and discretion of the
Company’ s management to complete acquisitions without submitting any proposa to the stockholders
for their congderation. Company management does not generaly anticipate that it will provide holders
of the Company’ s securities with financid statements, or any other documentation, concerning a target
company or its business prior to any merger or acquisition. In some instances, however, the proposed
participation in a business opportunity may be submitted to the stockholders for their consideration,
ether voluntarily by Company management which elects to seek the sockholders' advice and consent,
or because state law o requires.

The anadlyss of business opportunitieswill be undertaken by or under the supervision of the
Company’s executive officers and directors. Although there are no current plans to do so, Company
management might hire an outside consultant to assst in the investigation and selection of business
opportunities, and in that event, might pay afinder’'sfee. Since Company management has no current
plansto use any outside consultants or advisors to assist in the investigation and selection of business
opportunities, no policies have been adopted regarding use of such consultants or advisors, the criteria
to be used in sdlecting such consultants or advisors, the services to be provided, the term of service, or
regarding the total amount of fees that may be paid. However, because of the limited resources of the
Company, it islikely that any such fee the Company agrees to pay would be paid in stock and not in
cash. Otherwise, the Company anticipates that it will consider, among other things, the following



factors:

(1) Potentid for growth and profitability, indicated by new technology, anticipated market
expansion, or new products,

(2) Strength and diversity of existing management, or management prospects thet are
scheduled for recruitment;

(3) Capitd requirements and anticipated availability of required funds, to be provided from
operations, through the sdle of additiona securities, through joint ventures or Smilar arrangements, or
from other sources,

(4) The Company’s perception of how any particular business opportunity will be received by
the investment community and by the Company’ s sockholders;

(5 Theavailahility of audited financid statements for the business opportunity; and

(6) Whether, following the business combination, the financia condition of the business
opportunity would be, or would have a significant prospect in the foreseeable future of becoming
sufficient to enable the securities of the Company to qualify for listing on an exchange or on a nationd
automated securities quotation system, such as NASDAQ.

No one of the factors described above will be controlling in the selection of a business
opportunity, and management will attempt to andyze dl factors gppropriate to the opportunity and
make a determination based upon reasonable investigative measures and available data. Potentia
investors must recognize that, because of the Company’ s limited capital available for investigation and
management’ s limited experience in business analys's, the Company may not discover or adequately
evaluate adverse facts about the opportunity to be acquired.

The Company is unable to predict when it may participate in a business opportunity and it has
not established any deadline for completion of atransaction. It expects, however, that the process of
seeking candidates, analysis of specific proposas and the selection of a business opportunity may
require severd additional months or more.

Company management believes that various types of potential merger or acquisition candidates
might find a business combination with the Company to be attractive. These include acquisition
candidates desiring to create a public market for their sharesin order to enhance liquidity for current
shareholders, acquisition candidates which have long-term plans for raising equity capita through the
public sale of securities and believe that the possible prior existence of a public market for their
securities would be beneficia, and acquisition candidates which plan to acquire additional assets
through issuance of securities rather than for cash, and believe that the possibility of development of a



public market for their securities will be of assstancein that process. Acquisition candidates which
have a need for an immediate cash infuson are not likely to find a potentia business combination with
the Company to be an attractive dternative.

Form of Acquisition

It isimpossible to predict the manner in which the Company may participate in a busness
opportunity. Specific business opportunities will be reviewed as well as the respective needs and
desires of the Company and the promoters of the opportunity and, upon the basis of that review and the
relative negotiating strength of the Company and such promoters, the legd structure or method deemed
by management to be suitable will be selected. Such structure may include, but is not limited to leases,
purchase and sale agreements, licenses, joint ventures and other contractua arrangements. The
Company may act directly or indirectly through an interest in a partnership, corporation or other form of
organization. Implementing such structure may require the merger, consolidation or reorganization of
the Company with other corporations or forms of business organization. In addition, the present
management and stockholders of the Company most likely will not have control of a mgority of the
voting shares of the Company following a reorganization transaction. As part of such atransaction, the
Company’ s directors may resign and new directors may be appointed without any vote by stockhold-
ers.

Itislikely that the Company will acquire its participation in a business opportunity through the
issuance of Common Stock or other securities of the Company. Although the terms of any such
transaction cannot be predicted, it should be noted that in certain circumstances the criteriafor
determining whether or not an acquisition is a so-caled “tax freg” reorganization under the Interna
Revenue Code of 1986, depends upon the issuance to the stockholders of the acquired company of up
to 80% of the common stock of the combined entitiesimmediatdy following the reorganization. If a
transaction were structured to take advantage of these provisions rather than other “tax freg” provisons
provided under the Interna Revenue Code, the Company’ s stockholders in such circumstances would
retain in the aggregate 20% or less of the totd issued and outstanding shares. This could result in
subgtantia additiond dilution in the equity of those who were stockholders of the Company prior to
such reorganization. Any such issuance of additiona shares might adso be done smultaneoudy with a
sde or transfer of shares representing a controlling interest in the Company by the current officers,
directors and principa shareholders. (See “Description of Busness - Generd”).

It isanticipated that any securitiesissued in any reorganization would be issued in reliance upon
exemptions, if any are available, from registration under applicable federd and Sate securitieslaws. In
some circumstances, however, as a negotiated element of the transaction, the Company may agree to
register such securities either at the time the transaction is consummated, or under certain conditions at
Specified times thereafter. Theissuance of substantid additiona securities and their potentia sdeinto
any trading market that might develop in the Company’ s securities may have a depressive effect upon
such market.



The Company will participate in a business opportunity only after the negotiation and execution
of awritten agreement. Although the terms of such agreement cannot be predicted, generdly such an
agreement would require specific representations and warranties by al of the parties thereto, specify
certain events of default, detail the terms of closing and the conditions which must be satisfied by each
of the parties thereto prior to such closing, outline the manner of bearing codsif the transaction is not
closed, set forth remedies upon default, and include miscellaneous other terms.

Compstition

The Company expects to encounter substantia competition in its efforts to locate attractive
opportunities, primarily from business development companies, venture cagpitd partnerships and
corporations, venture capitd affiliates of large indudtria and financid companies, smdl investment
companies, and wedthy individuds. Many of these entities will have sgnificantly greater experience,
resources and manageria capabilities than the Company and will therefore be in a better position than
the Company to obtain access to attractive business opportunities. The Company aso will experience
comptition from other public *blind pool” companies, many of which may have more funds avalable
than does the Company.

Adminidrative Offices

The Company currently maintains amailing address a 7331 S. Meadow Court
Boulder, Colorado 80301, which is the office address of its President. The Company’ s telephone
number thereis (303) 530-3353.

Other than this mailing address, the Company does not currently maintain any other office
fadilities, and does not anticipate the need for maintaining office facilities & any time in the foreseegble
future. The Company pays no rent or other fees for the use of this mailing address.

Employees

The Company is a development stage company and currently has no employees. Management
of the Company expects to use consultants, attorneys and accountants as necessary, and does not anti-
cipate a need to engage any full-time employees so long as it is seeking and evauating business
opportunities. The need for employees and their availability will be addressed in connection with the
decision whether or not to acquire or participate in specific business opportunities. No remuneration
will be paid to the Company’s officers except as set forth under “ Executive Compensation” and under
“Certain Relationships and Rdlated Transactions.”

CAUTIONARY STATEMENT FOR PURPOSES OF THE “SAFE HARBOR” PROVISIONS OF
THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. Except for historical
matters, the matters discussed in this Form 10-K SB are forward-looking statements based on current



expectations, and involve risks and uncertainties. Forward-looking statements include, but are not
limited to, statements under the following headings:

(i) “Description of Business - Generd” - the generd description of the Company’ s plan to seek
amerger or acquisition candidate, and the types of business opportunities that may be pursued.

(ii) “Description of Business - Investigation and Selection of Business Opportunities’ - the steps
which may be taken to investigate prospective business opportunities, and the factors which may be
used in selecting a business opportunity.

(i) “Description of Busness - Form of Acquistion” - the manner in which the Company may
participate in a business acquigtion.

The Company wishes to caution the reader that there are many uncertainties and unknown
factors which could affect its ability to carry out its business plan in the manner described herein.

ITEM 2. DESCRIPTION OF PROPERTY.

The Company currently maintains amailing addressat 7331 S. Meadow Court
Boulder, Colorado 80301, which is the address of its President. The Company pays no rent for the
use of this mailing address, however, for financid statement purposes, the Company is accruing $50 per
month as additiond paid-in capitd for thisuse. The Company does not believe that it will need to
maintain an office at any timein the foreseeable future in order to carry out its plan of operations
described herein. The Company’ s telephone number is (303) 530-3353.

The Company currently has no investmentsin red estate, red estate mortgages, or red estate
securities, and does not anticipate making any such invesmentsin the future. However, the policy of
the Company with respect to investment in rea estate assets could be changed in the future without a
vote of security holders.

ITEM 3. LEGAL PROCEEDINGS.

The Company is not a party to any pending legd proceedings, and no such proceedings are
known to be contemplated.

No director, officer or affiliate of the Company, and no owner of record or beneficial owner of
more than 5.0% of the securities of the Company, or any associate of any such director, officer or
security holder is a party adverse to the Company or has amateria interest adverse to the Company in
reference to pending litigation.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.



No matters were submitted to a vote of the security holders of the Company during the fourth
quarter of the fisca year which ended December 31, 2001.

PART Il
ITEM 5. MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

Thereisnot currently a public trading market for the Company’ s securities. Such securities are
currently held of record by atota of approximately 47 persons.

No dividends have been declared or paid on the Company’ s securities, and it is not anticipated
that any dividends will be declared or paid in the foreseegble future.

ITEM 6. MANAGEMENT’S DISCUSSION AND ANALY SIS OR PLAN OF OPERATION.
Liquidity and Capital Resources

As of December 31, 2001, the Company remainsin the development stage. For the fiscd year
ended December 31, 2001, the Company’s balance sheet reflects current and total assets of $1,380,
whichisdl in theform of cash, and current ligbilities of $1,329.

The Company will carry out its plan of business as discussed above. The Company does not
have sufficient assets or capital resourcesto pay its ongoing expenses whileit is seeking out business
opportunities, and it has no current plans to raise additional capitd through sae of securities, or
otherwise. Asareault, dthough the Company has no agreement in place with its shareholders or other
persons to pay expenses on its behdf, it is currently anticipated that the Company will rely on loans or
additiond capitd contributions from shareholders to pay expenses at least until it is able to consummate
abusness transaction.

Results of Operations

During the period from December 29, 1994 (inception) through December 31, 2001, the
Company has engaged in no sgnificant operations other than organizationd activities, acquisition of
capitd and preparation and filing of its registration statement on Form 10-SB under the Securities
Exchange Act of 1934, as amended, compliance with its periodica reporting requirements and initial
efforts to locate a suitable merger or acquisition candidate. No revenues were received by the
Company during this period, and the Company has accumulated a deficit of $ 20,102 during the
development stage.

Plan of Operations
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For the fiscal year ending December 31, 2002, the Company expects to continue its efforts to
locate a suitable business acquisition candidate and thereafter to complete a business acquisition
transaction. The Company anticipates incurring aloss for the fiscal year as aresult of expenses
associated with compliance with the reporting requirements of the Securities Exchange Act of 1934,
and expenses associated with locating and eva uating acquisition candidates. The Company does not
expect to generate revenues until it completes a business acquisition, and, depending upon the
performance of the acquired business, it may aso continue to operate at aloss after completion of a
business combination.

Need for Additiona Financing

The Company will require additiona capital in order to meet its cash needs for the next year,
including the cogts of compliance with the continuing reporting requirements of the Securities Exchange
Act of 1934, as amended.

No specific commitments to provide additiona funds have been made by management or other
stockholders, and the Company has no current plans, proposas, arrangements or understandings with
respect to the sdle or issuance of additiona securities prior to the location of a merger or acquisition
candidate. Accordingly, there can be no assurance that any additiond funds will be available to the
Company to alow it to cover its expenses. Notwithstanding the foregoing, to the extent that additiona
funds are required, the Company anticipates receiving such funds in the form of loans or advancements
from current shareholders without issuance of additiona shares or other securities, or through the
private placement of restricted securities rather than through a public offering.

The Company may also seek to compensate providers of services by issuances of stock in lieu

of cash. For information as to the Company’s policy in regard to payment for consulting services, see
“Certain Relationships and Transactions.”

ITEM 7. FINANCIAL STATEMENTS.

See following pages.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Board of Directors and Stockholders of
Capmacco Corp.

We have audited the accompanying balance sheet of Capmacco Corp. (a development stage company)
as of December 31, 2001, and the related statement of operations, stockholders equity (deficit), and
cash flows for each of the two years then ended, and for the period from inception (December 29,
1994) to December 31, 2001. Thesefinancid statements are the respongbility of the Company’s
management. Our respongbility isto express an opinion on these financid statements based on our
audits.

We conducted our audits in accordance with auditing standards generdly accepted in the United States
of America. Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the financid statements are free of material misstatement. An audit includes
examining, on atest bas's, evidence supporting the amounts and disclosures in the financid statements.
An audit aso includes assessing the accounting principles used and significant estimates made by
management, aswell as evauating the overdl financia statement presentation. We believe that our
audits provide areasonable basis for our opinion.

In our opinion, the financia statements referred to above present fairly, in dl materid respects, the
financia position of Cgpmacco Corp. as of December 31, 2001, and the results of its operations and its
cash flows for each of the two years then ended and for the period from inception (December 29,

1994) to December 31, 2001 in conformity with accounting principles generaly accepted in the United
States of America

Denver, Colorado
April 10, 2002

PROFESSIONAL CORPORATION
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Capmacco Corp.
(A Development Stage Company)
BALANCE SHEET
December 31, 2001

ASSETS

CURRENT ASSETS
Cash

Total current assets

TOTAL ASSETS

LIABILITIESAND STOCKHOLDERS EQUITY (DEFICIT)

CURRENT LIABILITIES
Accounts payable

Total current liabilities

STOCKHOLDERS EQUITY (DEFICIT)

Preferred stock, no par value; 10,000,000 shares
authorized; no shares issued and outstanding

Common stock, no par vaue; 100,000,000
shares authorized; 12,000,000 shares issued
and outstanding

Additiona paid-in capita

Deficit accumulated during the development
stage

TOTAL LIABILITIESAND STOCKHOLDERS EQUITY
(DEFICIT)

The accompanying notes are an integral part of the financial statements.

1.380

1.380

1.380

1329

1.329

2,400
17,753

(20,102

51

1.380
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REVENUES
EXPENSES
Amortization

Accounting
Office supplies

Rent
Consulting fees

Transfer agent

Bank service charge
Miscellaneous
Legal fees

Total expenses

NET LOSS

Accumulated deficit

Baance, beginning of period

Capmacco Corp.
(A Development Stage Company)
STATEMENTS OF OPERATIONS

For the period
from inception
(December 29,

1994) to For the year
December 31, ended December 31,
2001 2001 2000
$ - $ $
200
5472 1,968 1,668
81 30
1
1,350 600
2,145
535 535
118 70 49
164 25 139
10,037 970 5410
20,102 3634 8430
(20,202
(3,634 (8,430)
16.468 (8.038)
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Balance, end of period $ (20,102 $ $
(20,102 (16.468)
NET LOSS PER SHARE $ (NIL) $ (NIL) $ (NIL)
WEIGHTED AVERAGE NUMBER
OF SHARES OF COMMON
STOCK OUTSTANDING 12,000,000 12,000,000 12,000,000

The accompanying notes are an integral part of the financial statements.
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Capmacco Corp.

(A Development Stage Company)

STATEMENT OF STOCKHOLDERS EQUITY (DEFICIT)
For the period from inception (December 29, 1994) to December 31, 2001

CSissued for cash and services,
Dec. 1994 at $0.0002 per share
Net loss for the period

Baance, December 31, 1994

Expenses paid by shareholder
Net loss for the year

Balance, December 31, 1995
Net loss for the year

Balance, December 31, 1996
Net loss for the year

Baance, December 31, 1997

Expenses paid by shareholder
Net loss for the year

Balance, December 31, 1998

Exp. paid and capital contributed
Net loss for the year

Baance, December 31, 1999

Exp. paid and capital contributed
Net lossfor the year

Baance, December 31, 2000

Exp. paid and capital contributed
Net lossfor the year

Balance, December 31, 2001

Deficit
accumulated Total
Common stock Additional duringthe  stockholders
Number of paid-in development equity
shares Amount capital stage (deficit)
12,000,000 $ 2,400 $ - $ - $ 2,400
- - - (2,206) (2,206)
12,000,000 2,400 - (2,206) 194
- - 709 - 709
- - - (743) (743)
12,000,000 2,400 709 (2,949) 160
- - - (40) (40)
12,000,000 2,400 709 (2,989) 120
- - - (40) (40)
12,000,000 2,400 709 (3,029 80
- - 574 - 574
- - - (242 (242)
12,000,000 2,400 1,283 (3,271 412
- - 5,275 - 5,275
- - - (4,767) (4,767)
12,000,000 2400 6,558 (8,038) 920
- - 7,369 - 7,369
- - - (8430) (8430)
12,000,000 $ 2,400 $ 13927 $ (16468 $ (141)
- - 3,826 - 3,826
- - - (3,634) (3,634)
12,000,000 $ 2400 $ 17753 $ (201020 $ 51

The accompanying notes are an integral part of the financial statements.
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Capmacco Corp.

(A Development Stage Company)
STATEMENTSOF CASH FLOWS

CASH FLOWSFROM OPERATING ACTIVITIES
Net loss

Adjustments to reconcile net loss to net cash flows
from operating activities:
Amortization
Rent
Stock issued for consulting fees
Increase (decrease) in accounts payable

Increase (decrease) in accounts payable -
related party

Net cash flows from operating activities

CASH FLOWSFROM INVESTING ACTIVITIES
Increase in organization costs

Net cash flows from investing activities

CASH FLOWSFROM FINANCING ACTIVITIES
Cash provided by shareholders

Cash paid for expenses by shareholders
I ssuance of common stock

Net cash flows from financing activities

NET CHANGE IN CASH AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, BEGINNING OF

For the period
from inception

(December 29,
1994) to For the year
December 31, ended December 31,
2001 2001 2000
$ $ (3634) $ (8430,
(20,202
200 - -
1,350 600 600
2,145 - -
1,329 1,104
(7112
= (201
(1,930 (8,743
(15,078)
(200)
(200)
14,750 3,000 6,750
1,653 226 19
255 - -
16.658 3.226 6.769
1,380 1,296 (1,974
- 84 2,058
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PERIOD

CASH AND CASH EQUIVALENTS, END OF PERIOD $

1,380

1.380

The accompanying notes are an integral part of the financial statements.

19



Capmacco Corp.
(A Development Stage Company)
NOTESTO FINANCIAL STATEMENTS
December 31, 2001

1 Summary of Significant Accounting Palicies

Development Stage Company

Capmacco Corp. (a development stage company) (the "Company) was initialy incorporated under the
laws of the State of Colorado on December 29, 1994. After engaging in minima activity related to its
business plan, the Company’ s activities ceased in early 1995, and the Company became inactive until its
reinstatement by the Colorado Secretary of State on September 25, 1998. The principal office of the
corporation is 13250 West 114™ Circle, Unit D, Westminster, CO 80031.

The Company is a new enterprise in the development stage as defined by Statement No. 7 of the Financia
Accounting Standards Board and has not engaged in any business other than organizationd efforts. It has
no full-time employees and owns no red property. The Company intends to operate as a capital market
access corporation by registering with the U.S. Securities and Exchange Commission under the Securities
Exchange Act of 1934. After this, the Company intends to seek to acquire one or more existing
businesses, which have exigting management, through merger or acquisition. Management of the Company
will have virtudly unlimited discretion in determining the business activities in which the Company might
engage.

The Company currently does not own any properties or an interest in any business. Moreover, it has not
identified any properties or business opportunities that it shall seek to acquire, has no understanding or
arrangement to acquire any properties or businessinterests, and has not identified any specific geographica
area, industry, or type of businessin which it intends to operate.

Accounting M ethod
The Company records income and expenses on the accrua method.

Fiscal Year
The fiscd year of the corporation is December 31.

Lossper Share
Loss per share was computed using the weighted average number of shares of common stock outstanding
during the period.

Organization Costs

Cogtsto incorporate the Company were originaly capitalized to be amortized over a Sixty-month period.
With the adoption of SOP 98-5, the unamortized portion of these costs was written off to expense during
the year ended December 31, 1999.
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Financial Instruments

Unless otherwise indicated, the fair vaue of al reported assets and liabilities which represent financia
ingruments (none of which are held for trading purposes) approximate the carrying vaues of such
amounts.

Statement of Cash Flows
For purposes of the statement of cash flows, the Company considers al highly liquid debt instruments
purchased with an origina maturity of three months or less to be cash equivaents.

Use of Estimates

The preparation of the Company’s financia statements in conformity with generaly accepted accounting
principles requires the Company's management to make estimates and assumptions that effect the amounts
reported in these financia statements and accompanying notes. Actud results could differ from those
estimates.

Congderation of Other Comprehensive Income Items

SFAS 130 — Reporting Comprehensive Income, requires companies to present comprehensive income
(conggting primarily of net income plus other direct equity changes and credits) and its components as part
of the basic financial statements. For the year ended December 31, 2001, the Company's financial
statements do not contain any changes in equity that are required to be reported separately in
comprehensive income.

Stock Basis
Shares of common stock issued for other than cash have been assigned amounts equivaent to the fair
vaue of the service or assets received in exchange.

2. Stockholders Equity

As of December 31, 2001, 12,000,000 shares of the Company’s no par vaue common stock had been
issued for a combination of cash and consulting services provided. The services were converted to shares
at $0.0002 per share and valued at atotal of $2,145.

3. Related Party Transactions
As of the date hereof, the Company’s officers and directors own 5,000,000 shares of common stock,
congtituting approximately 42% of the Company’s issued and outstanding shares.

In 1999, an individua related to a director of the Company was owed $201 for services rendered and
expenses incurred during the year on behdf of the Company. This amount was paid in 2000, as were
additiond amounts of $372 that were incurred.

In 2001, the same individual was paid $405 for services rendered and was owed $76 for services
rendered and expenses incurred during the year on behaf of the Company.

21



4. Income Taxes

The Company has Federa net operating loss carryforwards of approximately $20,000 expiring during the
years 2010 and 2021. Thetax benefit of these net operating losses is approximately $3,900 and has been
offset by afull alowancefor redization. This carryforward may be limited upon the consummation of a
business combination under IRC Section 381. For the years ended December 31, 2001 and 2000, the
vauation alowance increased by approximately $700 and $900, respectively.

PART 11

ITEM 9. DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS;
COMPLIANCE WITH SECTION 16(A) OF THE EXCHANGE ACT.

The directors and executive officers currently serving the Company are as follows:

Name Age PodtionsHeld and Tenure
Grant Peck a7 President and a Director since September 1997
DeanF. Sessons 52 Secretary, Treasurer, and a Director since September, 1997

The directors named above will serve until the next annud meseting of the Company’ s sockholders.
Theresfter, directors will be elected for one-year terms at the annuad stockholders mesting. Officers will
hold their positions at the pleasure of the board of directors, absent any employment agreement, of which
none currently exists or is contemplated. There is no arrangement or understanding between any of the
directors or officers of the Company and any other person pursuant to which any director or officer was or
Isto be selected as adirector or officer.

The directors and officers will devote their time to the Company’ s affairs on an “as needed” badis,
which, depending on the circumstances, could amount to as little as two hours per month, or more than
forty hours per month, but more than likely will fal within the range of five to ten hours per month.

Biographicad Information
Grant W. Peck.

Mr. Peck has served as President and a Director of the Company since September, 1997. Heisdso
currently the President and a Director of two other blind pool or blank check companies (i.e. Nationa
CMA, Inc. and First CMA, Inc.) which were formed at the same time as the Company and have a capital
sructure which isidenticd to that of the Company.

From 1994 to the present, Mr. Peck has been engaged in the business of managing commercid red

edtate which he owns and in the business of mergers or acquistions involving blind pool or blank check
companies. Mr. Peck was the principa shareholder, the President and a Director of J. S. Grant’s, Inc.,
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doing business as Just Squeezed Juices, from itsinception in 1985 until January, 1995, when the Company
was s0ld. J.S. Grant’ s distributed fresh juices from Denver, Colorado, to five states, and had
approximately $3.5 million in annual saes and 36 employees. Between 1977 and 1984, Mr. Peck was an
owner and Director of Operations for the Harvest Restaurant and Bakery, a restaurant company that
catered to the then emerging hedth-conscious market. During his tenure with Harvest Restaurant and
Bakery, Mr. Peck was respongible for the growth and daily operation of the restaurant company,
employing over 385 employees and saffing 28 managers.

Mr. Peck attended the University of Colorado and Macaester Collegein &. Paul, Minnesota, but did
not recelve a degree from either indtitution.

Dean F. Sessions.

Mr. Sessions has served as Secretary and Treasurer, and as a Director of the Company since
September 1997. Heisaso currently the Secretary, Treasurer and a Director of two other blind pool or
blank check companies (i.e. Nationd CMA, Inc. and Firs CMA, Inc.) which were formed at the same
time as the Company and have a capitd structure which isidentical to that of the Company.

From 1973 through 1982 Mr. Sessions was employed as an investment broker by E.F. Hutton & Co.,
inits Boulder, Colorado office. From 1982 through 1986 Mr. Sessions was an officer, director and
principa shareholder of A. S. Food Company, Inc., a Colorado corporation formed to acquire the
franchise rights for Round The Corner restaurants in Oregon, Washington and British Columbia. A. S.
Food Company, Inc., opened and operated two Round The Corner restaurants in the Sesttle, Washington
area, but in 1986 it filed bankruptcy and ceased operations.

In October 1986, Mr. Sessions renewed his securities license with the NASD and smultaneoudy
joined the Boulder, Colorado office of E. F. Hutton as an account executive. From June of 1987 through
March of 1988, Mr. Sessions was aregistered representative of L. T. Securities, the securities divison of
Lincoln Trust Corporation of Denver, Colorado. From March, 1988, to August, 1990, Mr. Sessonswas
aregistered representative with Cohig Securities, Inc. of Denver, Colorado, and from January, 1991 to
June, 1994, Mr. Sessions was a registered representative with Walford and Company, of Boulder,
Colorado.

From 1994 to the present, Mr. Sessions has been engaged in the business of mergers and acquisitions
involving blind pooal or blank check companies. In addition, from August, 1990, to the present, Mr.
Sessions has been actively engaged in attempting to acquire his Professiond Golf Association (PGA) tour
card.

Mr. Sessons has aB.S. degree from the University of Colorado.

Compliance With Section 16(a) of the Exchange Act.

Mr. Peck and Mr. Sessons each filed an Initia Statement of Beneficid Ownership of Securitieson
Form 3. They have dso filed Form 5 for the fiscal year ending December 31, 2001.

23



ITEM 10. EXECUTIVE COMPENSATION.

No officer or director received any remuneration from the Company during the fiscd year. Until the
Company acquires additiond capitd, it is not intended that any officer or director will receive
compensation from the Company other than reimbursement for out-of-pocket expensesincurred on behalf
of the Company. See*Certain Rdationships and Related Transactions.” The Company has no stock
option, retirement, pension, or profit-sharing programs for the benefit of directors, officers or other
employees, but the Board of Directors may recommend adoption of one or more such programsin the
future.

ITEM 11. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT.

The following table sets forth, as of the end of the Company’ s most recent fiscd year, the number of
shares of Common Stock owned of record and beneficially by executive officers, directors and persons
who hold 5.0% or more of the outstanding Common Stock of the Company. Also included are the shares
held by al executive officers and directors as a group.

Name and Address Number of Shares Owned Percent of Class Owned
Bendficdly

Grant W. Peck

7331 S. Meadow Court

Boulder, CO 80301 2,491,250 @ 20.76%

Dean F. Sessions®
P. O. Box 17881
Boulder, CO 80308 2,498,000 @ 20.82%

Gary S. Joiner
4750 Table Mesa Drive
Boulder, CO 80305 2,491,000 ¥ 20.76%

Mark DiSavo
192 Searidge Court
Shell Beach, CA 93449 2,400,000 20.00%

All directors and executive
officers (2 persons) 4,989,250 41.58%

@ The person listed is an officer, adirector, or both, of the Company.

@ Includes 3,500 shares owned by family members, of which Mr. Peck may be deemed to be the
beneficid owner.

® Includes 10,000 shares owned by Mr. Sessions spouse, of which he may be deemed to be the
beneficid owner.
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@ Includes 5,000 shares owned by family members, of which Mr. Joiner may be deemed to be the
beneficia owner.

ITEM 12. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Indemnification of Officers and Directors

As permitted by Colorado law, the Company’s Articles of Incorporation provide that the Company
will indemnify its directors and officers againgt expenses and ligbilities they incur to defend, sdtle, or satisy
any civil or crimind action brought againgt them on account of their being or having been Company
directors or officers unless, in any such action, they are adjudged to have acted with gross negligence or
willful misconduct. Insofar asindemnification for lidbilities arisng under the Securities Act of 1933 may be
permitted to directors, officers or persons controlling the Company pursuant to the foregoing provisions,
the Company has been informed that, in the opinion of the Securities and Exchange Commission, such
indemnification is againgt public policy as expressed in that Act and is, therefore, unenforcegble.

Exdusion of Liability

Pursuant to the Colorado Corporation Code, the Company’ s Articles of Incorporation exclude
persond ligbility for its directors for monetary damages based upon any violaion of thar fiduciary duties as
directors, except asto liability for any breach of the duty of loyalty, acts or omissons not in good faith or
which involve intentiona misconduct or aknowing violation of law, actsin violation of Section 7-5-114 of
the Colorado Corporation Code, or any transaction from which a director receives an improper personal
benefit. Thisexcusion of liaility does not limit any right which adirector may have to be indemnified and
does not affect any director’ s liability under federa or gpplicable state securities laws.

Conflicts of Interest

None of the officers of the Company will devote more than a portion of histime to the affairs of the
Company. There will be occasions when the time requirements of the Company’ s business conflict with
the demands of the officers other business and investment activities. Such conflicts may require that the
Company attempt to employ additional personndl. There is no assurance that the services of such persons
will be available or that they can be obtained upon terms favorable to the Company.

Each of the Company’s officers and directors aso are officers, directors, or both, of two other
Colorado based devel opment-stage corporation in the same business as the Company.  Although these
other companieswill, in effect, be in direct competition with the Company for acquisition of available
bus ness opportunities, the potentid that such competition will creete a conflict of interest for the officers
and directors of the Company is minimized by the fact that each of the entities currently has substantialy
the same shareholders, and is expected to continue to have the same shareholders until abusiness
acquisition has been completed.

Asaway of further minimizing any potentid conflict of interest in the process of acquigtion of available
business opportunities, it is the stated policy of the persons who are officers and directors of the Company
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and of other blind pool or blank check companies, to present the opportunity to the available blind pool or
blank check company that has had its securities registered pursuant to Section 12(g) of the 1934 Act for
the longest period of time. In the event that none of the pools is more mature than the others, the officers
and directors will arbitrarily assgn the particular business opportunity to one of the pool companies.
Potentia investors should expect that, because of the policy that will be employed by the Company’s
officers and directors as set forth above, whereby more “mature’ pool companies will have busness
opportunities presented to them firgt, the Company and its shareholders may have to wait a sgnificant
amount of time before an appropriate business opportunity for the Company is identified.

The officers, directors and principa shareholders of the Company may actively negotiate for the
purchase of a portion of their common stock as a condition to, or in connection with, a proposed merger
or acquidition transaction. Members of management, and other principa shareholders of the Company,
acquired their shares for consideration totalling $2,400, including $255 in cash, and services relating to
organization of the Company and developing its business plan, which services were vaued at atota of
$2,145. This consderation isthe equivaent of $.0002 per share. It isanticipated that a substantial
premium may be paid by the purchaser in conjunction with any sale of shares by the Company’s officers,
directors and principa shareholders made as a condition to, or in connection with, a proposed merger or
acquisition transaction. The fact that a substantia premium may be paid to members of Company
management to acquire their shares creates a conflict of interest for them and may compromise their Seate
law fiduciary duties to the Company’s other shareholders. In making any such sale, members of Company
management may consder their own persona pecuniary benefit rather than the best interests of the
Company and the Company’ s other shareholders, and the other shareholders are not expected to be
afforded the opportunity to approve or consent to any
particular buy-out transaction involving shares held by members of Company management.
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ITEM 13. EXHIBITSAND REPORTS ON FORM 8-K.
(@ The Exhibits listed below are incorporated by reference.
Exhibit No.  Document

3.1 Articles of Incorporation (incorporated by reference from Registration Statement on Form 10SB/A
filed with the Securities and Exchange Commission on October 26, 1999).

3.2 Bylaws (incorporated by reference from Regigtration Statement on Form 10SB/A filed with the
Securities and Exchange Commission on October 26, 1999).

4.1 Specimen Stock Certificate (incorporated by reference from Registration Statement on Form 10SB/A
filed with the Securities and Exchange Commission on October 26, 1999).

(b) No reports on Form 8-K werefiled by the Company during the last quarter of itsfiscd year
ending December 31, 2001.
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SIGNATURES

In accordance with the Exchange Act, this report has been signed below by the following persons on
behdf of the registrant and in the capacities and on the dates indicated.

CAPMACCO CORP.

By: /S GRANT W. PECK
Grant W. Peck, President and Director

By:/S/ DEAN F. SESSIONS
Dean F. Sessions, Secretary and Director

Date: April 15, 2002
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